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CETP III Managing S.a r.l. 

Societe a responsabilite limitee, 

2, avenue Charles de Gaulle 
L-1653 Luxembourg 

CONSTITUTION DE SOCIETE 
No. 3125. du 02 septembre 2016. 

In the year two thousand and sixteen, on the second day of September. 

Before Us, MaTtre Jean-Paul Meyers, notary residing in Esch-sur-Alzette, Grand Duchy of 
Luxembourg. 

There appeared: 

CETP III Participations S.a r.l., SICAR, a societe a responsabilite limitee, qualifying as a societe 
d'investissement en capital d risque, incorporated and existing under the laws of the Grand-Duchy of 
Luxembourg, registered with the Luxembourg Trade and Companies Register under number B 184620 and 
with registered office at 2, avenue Charles de Gaulle, 4th floor, L-1653 Luxembourg, Grand Duchy of 
Luxembourg 

here represented by Mr. Serge BERNARD, lawyer, residing in Luxembourg, by virtue of an "ad hoc" 
proxy given under private seal. 

Which power of attorney, after being signed "ne varietur " by the representative of the appearing 
party and the undersigned notary, will remain attached to the present deed to be filed at the same time 
with the registration authorities. 

Such appearing party, represented as here above stated, has requested the notary to incorporate a 
private limited liability company ("societe a responsabilite limitee") with the following articles of 
incorporation: 

TITLE I. - FORM - CORPORATE OBJECT - DURATION - NAME -REGISTERED OFFICE- 

Article 1. FORM 

There is hereby formed between the subscriber and all those who may become shareholders in the 
future, a private limited liability company ( societe a responsabilite limitee), which will be governed by the 
laws pertaining to such an entity (hereinafter the "Company"), and in particular by the law of August 10 th , 
1915 on commercial companies as amended (hereinafter the "Law"), as well as by the present articles of 
association (hereinafter the "Articles"). 

Article 2. CORPORATE OBJECT 

The Company may hold participations, in any form whatsoever, in other Luxembourg or foreign 
companies, the control, the management, as well as the development of these participations. 

It may acquire any securities or rights by way of share participations, subscriptions, negotiations 
or in any manner, participate in the establishment, development and control of any companies or 
enterprises and render them any assistance. 

The Company may also act as manager or director of one or several companies of the group in 
the Grand Duchy of Luxembourg or abroad. . 
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The Company may borrow money in any form and proceed to the issuance of bonds, notes, 
promissory notes, certificates or any other financial or debt instruments or debt securities which may be 
convertible or not. 

The Company may grant loans or advance money by any means to other companies or 
undertakings and render any assistance by way in particular of the granting of guarantees, collaterals, 
pledges, securities or otherwise and subordinate its claims in favor of third parties for the obligations of 
any such companies or enterprises. 

The Company may also enter into, execute and deliver and perform any swaps, futures, 
forwards, derivatives, options, repurchase, stock lending and similar transactions. The Company may 
generally employ any techniques and instruments relating to investments for the purpose of their efficient 
management, including, but not limited to, techniques and instruments designed to protect it against 
credit, currency exchange, interest rate risks and any such other risks generally. 

In addition, the Company can perform all legal, commercial, technical and financial investments 
or operation and in general, it may take any controlling and supervisory measures and carry out any 
operation or transaction which it may deem necessary or useful in the accomplishment and development 
of its purpose. 

Article 3. DURATION 

The Company is formed for an unlimited period of time. 

Article 4. NAME 

The Company will have the name "CETP III Managing S.a r.l.". 

Article 5. REGISTERED OFFICE 

The registered office of the Company is established in Luxembourg City (Grand Duchy of 
Luxembourg). 

It may be transferred to any other place in the Grand Duchy of Luxembourg by means of a resolution 
of an extraordinary general meeting of its shareholders deliberating in the manner provided for 
amendments to the Articles. 

The address of the registered office may be transferred within the municipality where the Company 
has its registered office by simple decision of the manager or in case of plurality of managers, by a decision 
of the board of managers. 

The Company may have offices and branches, both in Luxembourg and abroad. 

If political, economic or social developments that would interfere with the normal activities of the 
Company at its registered office, or with the ease of communication between such office and persons 
abroad, as determined by the management of the Company, have occurred or are imminent, the 
registered office may be temporarily transferred abroad until the complete cessation of these abnormal 
circumstances; such temporary measures shall have no effect on the nationality of the Company which, 
notwithstanding the temporary transfer of its registered office, will remain a Luxembourg company. Such 
temporary measures will be taken and notified to any interested parties by the management of the 
Company. 

TITLE II - SHARE CAPITAL, SHARES AND TRANSFER OF SHARES 

Article 6. SHARE CAPITAL 
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The share capital is set at twelve thousand Euros (EUR 12,000) represented by twelve thousand 
(12,000) shares with a nominal value of one Euro (EUR 1) each. 

The capital may be changed at any time by a decision of the single shareholder or by a decision of 
the shareholders' meeting, in accordance with article 18 of the Articles. 

All shares issued by the Company are redeemable shares. The share capital of the Company may be 
reduced through the redemption and cancellation of one or several shares. The redemption price payable 
by the Company for each share redeemed (the "Redemption Price") shall be determined by the sole 
manager or in case of plurality of managers, by the board of managers. In any case, the payment of the 
Redemption Price shall not result in the reduction of the net assets of the Company below the amount of 
the subscribed share capital of the Company increased by the reserves which may not be distributed 
under Luxembourg law or by virtue of the present Articles of Association. All subject to the legal provisions 
in force. 

Article 7. PREMIUM ACCOUNTS 

The Company may set up a share premium account into which any premium paid on any share is 
transferred. The share premium account is at the free disposal of the shareholders. 

The shareholder(s) may decide to increase the capital reserves of the Company by capital 
contributions in cash or in kind not remunerated by shares ( apporten capitaux propres non remunere par 
dies titres, item 115 of the Luxembourg standard chart of account). 

Article 8. SHAREHOLDERS' RIGHTS 

Each share entitles the holder thereof to a fraction of the Company's assets and profits of the 
Company in direct proportion to the number of shares in existence. 

Article 9. SHARES INDIVISIBILITY 

Towards the Company, the Company's shares are indivisible, since only one owner is admitted per 
share. Joint co-owners have to appoint a sole person as their representative towards the Company. 

Article 10. TRANSFER OF SHARES 

In case of a single shareholder, the Company's shares held by the single shareholder are freely 
transferable. 

The Company's shares are freely transferrable between shareholders. 

In the case of plurality of shareholders, the shares held by each shareholder may be transferred by 
application of the requirements of articles 189 and 190 of the Law. 

In the event of death, the shares of the deceased shareholder may only be transferred to new 
shareholders subject to the approval of such transfer given by the other shareholders in a general 
meeting, at a majority of at least three quarters of the share capital held by the surviving shareholders. 
Such approval is, however, not required in case the shares are transferred either to parents, descendants 
or the surviving spouse. 

TITLE III - MANAGEMENT 

Article 11. BOARD OF MANAGERS 

The Company is managed by one (hereinafter the "Sole Manager") or more managers. If several 
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managers are appointed, they constitute a board of managers (hereinafter, the "Board of Managers"). 
The manager(s) need not be shareholders. The manager(s) may be dismissed at any time, with or without 
cause, by a resolution of the general meeting of shareholders. 

Article 12. POWERS OF THE BOARD OF MANAGERS 

In dealing with third parties, the Sole Manager or the Board of Managers shall have all powers to 
act in the name of the Company in all circumstances and to carry out and approve all acts and operations 
consistent with the Company's purpose, provided that the terms of this article shall have been complied 
with. 

All powers not expressly reserved by law or these Articles to the general meeting of shareholders 
shall fall within the competence of the Sole Manager or the Board of Managers. 

Article 13. REPRESENTATION OF THE COMPANY 

Towards third parties, the Company shall be bound by (i) the single signature of the Sole Manager, 
and in case of plurality of managers by (ii) the joint signature of any two managers or (iii) the single 
signature of any person to whom such signatory power has been delegated by the Sole Manager or, as 
the case may be, the Board of Managers, but only within the limits of such power. 

Article 14. DELEGATION OF POWER 

The Sole Manager or the Board of Managers shall have the rights to give special proxies for 
determined matters to one or more proxy holders, selected from its members or not, either shareholders 
or not. 

The Sole Manager or the Board of Managers may delegate the day-to-day management of the 
Company to one or several manager(s) or agent(s) and shall determine the manager's or agent's 
responsibilities and remuneration (if any), the duration of the period of representation and any other 
relevant conditions of this agency. 

Article 15. MEETING OF THE BOARD OF MANAGERS 

In case of plurality of managers, the Board of Managers may elect a chairman among its members. 
If the chairman is unable to be present, his office will be taken by election among the managers present 
at the meeting. The Board of Managers may also elect a secretary who need not be a manager or a 
shareholder of the Company. 

The meetings of the Board of Managers are convened by the chairman or by any manager. 

Written notice of any meeting of the Board of Managers shall be given to all managers at least 
twenty-four hours in advance of the hour set for such meeting, except in circumstances of emergency in 
which case the nature of such circumstances shall be set forth in the notice of the meeting. 

No such convening notice is required if all the members of the Board of Managers are present or 
represented at the meeting and if they state to have been duly informed, and have had full knowledge of 
the agenda of the meeting. The notice may be waived by the consent in writing or by letter, telefax, e- 
mail, telegram or telex of each manager. 

Separate notice shall not be required for individually meetings held at times and places prescribed 
in a schedule previously adopted by resolution of the Board of Managers. 

Any manager may act at any meeting of the Board of Managers by appointing in writing, by letter. 
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telefax, e-mail, telegram or telex another manager as his proxy. Votes may also be cast in writing by letter, 
telefax, e-mail, telegram or telex. 

The Board of Managers may only validly deliberate and take decisions if a majority of its members 
are present or represented and any decision taken by the Board of Managers shall require a simple 
majority. 

One or more managers may participate and vote in any meeting of the Board of Managers by 
conference call or video conference or by other similar means of communication enabling thus several 
persons participating therein to simultaneously communicate with each other. The participation in a 
meeting by these means is equivalent to a participation in person at such meeting. 

Article 16. MINUTES OF THE MEETINGS 

The minutes of a meeting of the Board of Managers shall be signed by any two managers or by the 
chairman and the secretary. Extracts of the minutes can also be delivered to third parties dealing with the 
Company and certified either by any two managers or by the chairman and the secretary or anyone to 
whom such power has been delegated by the Board of Managers. These minutes and extracts and all 
factual declarations contained therein shall be conclusive evidence towards the Company and any 
interested person that the resolutions have been duly taken at a meeting of the Board of Managers validly 
held. 

Resolutions in writing approved and signed by all managers shall have the same effect as resolutions 
passed at a meeting of the Board of Managers. The resolutions may be signed by the managers in a single 
or in several separate documents sent by letter, telefax, e-mail, telegram or telex at the registered office 
of the Company. The date of the written resolutions will be the date of the last signature of a manager on 
a copy of the written resolutions. 

Article 17. LIABILITY OF THE MANAGERS 

The Sole Manager, or in case of plurality of managers, the members of the Board of Managers 
assume, by reason of their position, no personal liability in relation to any commitment validly made by 
him/them in the name of the Company. 

TITLE IV -SHAREHOLDERS' MEETINGS 

Article 18. SHAREHOLDERS' MEETINGS 

The sole shareholder assumes all powers conferred to the general shareholders' meeting pursuant 
to article 200-2 of the Law. 

In case of a plurality of shareholders, each shareholder may take part in collective decisions 
irrespective of the number of shares, which he owns. Each shareholder has voting rights commensurate 
with his shareholding. Collective decisions are only validly taken insofar as they are adopted by 
shareholders owning more than half of the share capital. 

Shareholders' meetings may always be convened by any two (2) managers, failing which by 
shareholder(s) representing more than half of the share capital of the Company. 

If all the shareholders are present or represented at a shareholders' meeting they can waive any 
convening formalities and the meeting can be validly held without prior notice. 

A shareholder may be represented at a shareholders' meeting by appointing in writing (or by fax or 
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e-mail or any similar means) an attorney who need not be a shareholder. 

Resolutions to amend the Articles may only be adopted by (i) a majority of shareholders (ii) 
representing at least three quarters of the Company's share capital, in accordance with the provisions of 
the Law. TITLE V- ACCOUNTING YEAR AND ANNUAL ACCOUNTS 

Article 19. ACCOUNTING YEAR 

The Company's financial year starts on the first of January and ends on the thirty-first of 
December of each year. 

Article 20. ANNUAL ACCOUNTS 

At the end of each financial year, the Company's accounts are established and the Sole Manager or 
the Board of Managers, as the case may be, prepares an inventory including an indication of the value of 
the Company's assets and liabilities. 

Each shareholder may inspect the above inventory and balance sheet at the Company's registered 

office. 

Article 21. ALLOCATION OF PROFITS AND INTERIM DIVIDENDS 

The gross profits of the Company stated in the annual accounts, after deduction of general expenses, 
amortization and expenses represent the net profit. An amount equal to five per cent (5%) of the net 
profit of the Company is allocated to the legal reserve, until this reserve amounts to ten per cent (10%) of 
the Company's share capital. 

The balance of the net profit may be distributed to the shareholder(s) in proportion to his/their 
shareholding in the Company. 

Notwithstanding the foregoing, the Sole Manager, or in case of plurality of managers, the Board of 
Managers may in particular decide to pay interim dividends on the basis of a statement of accounts 
prepared by the Sole Manager, or in case of plurality of managers, the Board of Managers showing that 
sufficient funds are available for distribution, it being understood that the amount to be distributed may 
not exceed realized profits since the end of the last financial year, increased by carried forward profits 
and distributable reserves, but decreased by carried forward losses and sums to be allocated to a reserve 
as established by the Law or the Articles. 

Distributions may be paid in such currency and at such time and place that the Sole Manager or the 
Board of Managers shall determine from time to time. 

Interim dividends may be distributed in compliance with the terms and conditions provided for by 
the Law. 

TITLE VI. - LIQUIDATION AND DISSOLUTION 

Article 22. LIQUIDATION 

At the time of winding up the Company, the liquidation will be carried out by one or several 
liquidators, shareholders or not, appointed by the shareholders who shall determine their powers and 
remuneration. 

Article 23. DISSOLUTION 

The Company shall not be dissolved by reason of the death, suspension of civil rights, insolvency or 
bankruptcy of the sole shareholder or of any of the shareholders. 
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TITLE VII- APPLICABLE LAW 


Article 24. APPLICABLE LAW 

Reference is made to the provisions of the Law for all matters for which no specific provision is made 
in these Articles. 

TRANSITORY PROVISIONS 

The first financial year shall begin on the date of the incorporation of the Company and shall 
terminate on the thirty-first of December two thousand sixteen. 

SUBSCRIPTION - PAYMENT 

The articles of association having thus been established, all the shares have been subscribed and 
fully paid up in nominal value by contribution in cash. 

The amount of twelve thousand Euros (EUR 12,000) has been fully paid up in cash and is now 
available to the Company, evidence thereof having been given to the notary. 

RESOLUTIONS OF THE SOLE SHAREHOLDER 

1) The sole shareholder resolves to appoint the following person as Managers of the Company: 

■ Mr. William Cagney, Associate Vice President, born on September 5, 1976 in Limerick, Ireland, with 
professional address at 2, avenue Charles de Gaulle, 4 th Floor, L-1653 Luxembourg, Grand-Duchy of 
Luxembourg; 

■ Mr. Andrew Howlett-Bolton, Director, born on April 16, 1980, in Reading, United Kingdom, with 
professional address at 2, avenue Charles de Gaulle, 4 th Floor, L-1653 Luxembourg, Grand-Duchy of 
Luxembourg; 

■ Mr. David Garcelan, Director, born on November 9, 1978 in Seville, Spain with professional address 
at 2, avenue Charles de Gaulle, 4th floor, L-1653 Luxembourg, Grand-Duchy of Luxembourg; and 

■ CETP III Managing GP Holdings, L.L.C., a limited liability company incorporated and existing under 
the laws of the Delaware, registered with Register of Companies of Delaware under number 1207278 
and having its registered office at 1209 Orange Street, Wilmington, The Corporation Trust Company, 
19801 Delaware, United States of America. 

The duration of their mandate is unlimited. 

2) The sole shareholder resolves to fix the registered office of the Company at 2, avenue Charles de Gaulle, 
4 th floor, L-1653 Luxembourg. 

EXPENSES 

The expenses, costs, remuneration or charges in any form whatsoever which will be borne to the Company 
as a result of the present shareholder's meeting are estimated at approximately EUR 1.200,-. 

DECLARATION 

The undersigned notary, who understands and speaks English, states herewith that on request of the 
above appearing party, the present deed is worded in English, followed by a French version. 

On request of the same appearing party and in case of divergences between the English and the French 
text, the English version will be prevailing. 
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WHEREOF the present notarial deed is drawn up in Esch-sur-Alzette in the office of the enacting notary, 
on the date stated above. 

The document having been read to the representative of the person appearing, he signed together with 
the undersigned notary the present deed. 

SUIT LA TRADUCTION EN FRANCAIS DU TEXTE QUI PRECEDE. 

L'an deux mille seize, le deuxieme jour du mois de septembre. 

Par-devant Nous, MaTtre Jean-Paul Meyers, notaire de residence a Esch-sur-Alzette, Grand- 
Duche de Luxembourg. 

ACOMPARU: 

CETP III Participations S.a r.l., SICAR, une societe a responsabilite, qualifiant comme societe 
d'investissement en capital a risque, etablie et existante selon les lois du Grand-Duche de Luxembourg, 
enregistree aupres du Registre de Commerce et des Societes de Luxembourg sous le numero B 184620, 
et ayant son siege social au 2, avenue Charles de Gaulle, 4 eme etage, L-1653 Luxembourg, Grand-Duche de 
Luxembourg 

ici dument representee par M. Serge BERNARD, juriste, demeurant a Luxembourg, en vertu d'une 
procuration « ad hoc » donnee sous seing prive. 

Ladite procuration, paraphee "ne varietur" par le representant de la partie comparante et le notaire 
instrumentant, demeurera annexee au present acte pour etre soumise avec celui-ci aux formalites de 
I'enregistrement. 

Laquelle comparante, representee comme indique ci-dessus, a requis le notaire de constituer une 
societe a responsabilite limitee ayant les statuts suivants: 

TITRE I - FORME - OBJET SOCIAL - PUREE - NOM - SIEGE SOCIAL 

Article 1. FORME 

II est forme par les presentes par le souscripteur et tous ceux qui deviendront associes dans le futur, 
une societe a responsabilite limitee (ci-apres la Societe), qui sera regie par les lois applicables a une telle 
entite, et en particulier la loi du 10 aout 1915 relative aux societes commerciales, telle que modifiee (ci- 
apres la Loi), ainsi que par les presents statuts (ci-apres les Statuts). 

Article 2. OBJET SOCIAL 

La Societe peut prendre des participations sous quelque forme que ce soit, dans d'autres societes 
luxembourgeoises ou etrangeres, ainsi que le controle, la gestion et la mise en valeur de ces participations. 

La Societe peut acquerir tous titres et droits par voie de participation, de souscription, de 
negociation ou de toute autre maniere, participer a I'etablissement, a la mise en valeur et au controle de 
toutes societes ou entreprises, et leur fournir toute assistance. 

La Societe peut egalement agir en qualite de gerant ou d'administrateur d'une ou de plusieurs 
societes du groupe au Grand-Duche de Luxembourg ou a I'etranger. 
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La Societe peut emprunter de I'argent sous toute forme et proceder a Permission d'obligations, 
de titres, de reconnaissance de dettes, de certificats ou de tout autre instrument financier ou de dette 
convertibles ou non. 

La Societe peut accorder des prets ou des avances par tous moyens a d'autres societes ou autres 
entreprises et accorder tout concours par voie notamment d’octroi de garanties, de suretes, de 
nantissements, de gages ou autres ou subordonner ses droits au profit de tiers pour les obligations 
desdites societes ou entreprises. 

La Societe peut egalement contracter, executer ou accomplir toutes operations de swaps, 
operations a terme (futures), operations sur produits derives, marches a prime (options), operations de 
rachat, de pret de titres ainsi que toutes autres operations similaires. La Societe peut, de maniere 
generale, utiliser toutes techniques et instruments lies a des investissements en vue de leur gestion 
efficace, y compris des techniques et instruments destines a la proteger contre les risques de credit, de 
change, de taux d'interet et generalement de tout autre risque. 

En outre, la Societe peut accomplir toute operation financiere, juridique, commerciale et technique 
et, en general, prendre toute mesure de controle et de surveillance et faire toute operation ou transaction 
qu'elle jugera utile ou necessaire a I'accomplissement ou au developpement de son objet. 

Article 3. PUREE 

La Societe est constitute pour une duree illimitee. 

Article 4. NOM 

La Societe a comme denomination « CETP III Managing S.a r.l. ». 

Article 5. SIEGE SOCIAL 

Le siege social de la Societe est etabli a Luxembourg Ville (Grand-Duche de Luxembourg). 

II peut etre transfere en toute autre commune du Grand-Duche de Luxembourg par une resolution 
du ou des associes prise en assemblee generale extraordinaire aux conditions requises pour la 
modification des Statuts. 

L'adresse du siege social peut etre deplacee a I'interieur de la commune dans laquelle son siege 
social est situe par simple decision du gerant, ou en cas de plurality de gerants, du conseil de gerance. 

La Societe peut avoir des bureaux et des succursales tant au Grand-Duche de Luxembourg qu'a 
I'etranger. 

Si des evenements d'ordre politique, economique ou social, de nature a compromettre I'activite 
normale de la Societe a son siege social, ou la facility de communication entre ce siege et les personnes a 
I'etranger, telles que determinees par la gerance de la Societe, sont intervenus ou sont imminents, le siege 
social pourra etre transfere provisoirement a I'etranger jusqu'a cessation complete de ces circonstances 
anormales ; ces mesure provisoires n'auront toutefois aucun effet sur la nationality de la Societe laquelle, 
nonobstant ce transfert provisoire de son siege social restera une societe luxembourgeoise. Pareilles 
mesures provisoires seront prises et notifiees a toute partie interessee par la gerance de la Societe. 

TITRE II - CAPITAL SOCIAL, PARTS SOCIALES ET TRANSFERT DE PARTS SOCIALES 

Article 6. CAPITAL SOCIAL 

Le capital social de la Societe est fixe a douze mille Euros (EUR 12.000) represente par 


9/15 




douze mille (12.000) parts sociales d'une valeur nominale d'un Euro (EUR 1) chacune. 

Le capital social peut etre modifie a tout moment par une decision de I’associe unique ou par 
decision de I'Assemblee des associes, conformement a I'article 18 des Statuts. 

Toutes les parts sociales emises par la Societe sont des parts sociales rachetables. Le capital social 
de la Societe pourra etre reduit par le rachat et I'annulation d'une ou plusieurs parts sociales. Le prix de 
rachat payable par la Societe pour chaque part sociale rachetee (le « Prix de Rachat ») sera determine par 
le gerant unique ou, en cas de pluralites de gerants, le conseil de gerance de la Societe. Dans tous les cas, 
le paiement du Prix de Rachat ne devra pas resulter en une reduction de I'actif net de la Societe en dessous 
du montant du capital social souscrit de la Societe augmente des reserves, lesquelles ne pourront pas etre 
distributes sous la loi luxembourgeoise ou en vertu des presents Statuts. Le tout sous reserve des 
dispositions legales en vigueur. 

Article 7. COMPTES DE PRIME 

La Societe peut mettre en place un compte de prime d'emission sur lequel toute prime payee sur 

toute part sociale est transferee. Le compte de prime d'emission est a la libre disposition des associes. 

Les associes peuvent decider d'augmenter les capitaux propres de la Societe par apport en capital, 
en numeraire ou en nature, non remuneres par des titres (apport en capitaux propres non remunere par 
des titres, poste 115 du plan comptable normalise luxembourgeois). 

Article 8. DROITS DES ASSOCIES 

Chaque part sociale donne droit pour son detenteur a une fraction des actifs et benefices de la 
Societe, en proportion directe avec le nombre des parts sociales existantes. 

Article 9. INDIVISION DES PARTS SOCIALES 

Envers la Societe, les parts sociales de la Societe sont indivisibles, de sorte qu'un seul proprietaire 
par part sociale est admis. Les coproprietaires indivis doivent designer une seule personne qui les 
represente aupres de la Societe. 

Article 10. TRANSFERT DE PARTS SOCIALES 

Dans I'hypothese ou il n'y a qu'un seul associe, les parts sociales de la Societe detenues par celui-ci 
sont librement transmissibles. 

Les parts sociales de la Societe sont librement cessibles entre associes. 

Dans I'hypothese ou il y a plusieurs associes, les parts sociales detenues par chacun d'entre eux sont 
transmissibles sous reserve du respect des dispositions des articles 189 et 190 de la Loi. 

En cas de deces d'un associe, les parts sociales de ce dernier ne peuvent etre transmises a des non- 
associes que moyennant I'agrement quant a ce transfert, donne en assemblee generale, des autres 
associes a la majorite d'au moins trois quarts du capital social appartenant aux survivants. Ce 
consentement n'est cependant pas requis lorsque les parts sociales sont transmises, soit a des ascendants 
ou descendants, soit au conjoint survivant. 

TITRE III -GERANCE 

Article 11. CONSEIL DE GERANCE 

La Societe est geree par un (ci-apres, le « Gerant Unique ») ou plusieurs gerants. Si plusieurs gerants 
sont nommes, ils constituent un conseil de gerance (ci-apres, le « Conseil de Gerance »). Le(s) gerant(s) 
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ne doit (vent) pas obligatoirement etre associe(s). Le(s) gerant(s) peut (vent) etre revoque(s) a tout 
moment, avec ou sans motif, par une decision de I'assemblee generale des associes. 

Article 12. POUVOIRS DU CONSEIL DE GERANCE 

Dans les rapports avec les tiers, le Gerant Unique ou le Conseil de Gerance a tous pouvoirs pour agir 
au nom de la Societe en toutes circonstances et pour effectuer et approuver tous actes et operations 
conformement a I'objet social de la Societe, sous reserve qu'aient ete respectes les termes du present 
article. 

Tous les pouvoirs non expressement reserves a I'assemblee generale des associes par la Loi ou les 
presents Statuts relevent de la competence du Gerant Unique ou du Conseil de Gerance. 

Article 13 . REPRESENTATION DE LA SOCIETE 

Envers les tiers, la Societe est valablement engagee par (i) la signature unique du Gerant Unique, et 
dans le cas de pluralite des gerants, (ii) la signature conjointe de deux gerants ou (iii) la signature unique 
de toute personne a laquelle un tel pouvoir aurait ete confere par le Gerant Unique ou, le cas echeant, le 
Conseil de Gerance, mais seulement dans les limites de ce pouvoir. 

Article 14. DELEGATION DE POUVOIR 

Le Gerant Unique ou le Conseil de Gerance a le droit de deleguer certains pouvoirs par mandats 
speciaux pour des operations determinees a un ou plusieurs mandataires, gerants ou non, associes ou 
non. 

Le Gerant Unique ou le Conseil de Gerance peut deleguer la gestion journaliere de la Societe a un 
ou plusieurs gerant(s) ou mandataire(s) et determiner les responsabilites et remunerations, le cas 
echeant, des gerants ou mandataires, la duree de la periode de representation et toute autre condition 
pertinente de ce mandat. 

Article 15. REUNION DU CONSEIL DE GERANCE 

En cas de pluralite de gerants, le Conseil de Gerance pourra elire un president parmi ses membres. 
Si le president ne peut etre present, un remplaqant est elu parmi les gerants presents a la reunion. Le 
conseil de gerance pourra egalement elire un secretaire, qui n'a besoin d'etre ni gerant ni associe de la 
Societe. 

Les reunions du Conseil de Gerance sont convoquees par le president ou par tout gerant. 

Une convocation ecrite de toute reunion du Conseil de Gerance devra etre adressee a tous les 
gerants au moins vingt-quatre heures avant I'heure fixee pour la reunion, excepte en circonstances 
d'urgence auquel cas la nature de ces circonstances devra etre mentionnee dans la convocation a la 
reunion. 

Aucune convocation n'est requise si tous les membres du Conseil de Gerance sont presents ou 
represents a la reunion et s'ils declarent avoir ete dument informe et avoir eu connaissance de I'agenda 
de la reunion. II pourra etre renonce a cette convocation par I'accord ecrit ou par lettre, telecopie, courriel, 
telegramme ou telex de tout gerant. 

Une convocation separee ne sera pas requise pour des reunions individuelles tenues aux heures et 
lieux prescrits dans un programme prealablement adopte par une resolution du Conseil de Gerance. 

Chaque gerant pourra participer aux reunions du Conseil de Gerance en mandatant un autre gerant 
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comme son mandataire par ecrit, par lettre, telecopie, courriel, telegramme, ou telex. Les votes pourront 
egalement etre effectues par ecrit, par lettre, telecopie, courriel, telegramme ou telex. 

Le Conseil de Gerance ne pourra deliberer ou agir valablement que si la majorite des gerants est 
presente ou representee et toute decision prise par le Conseil de Gerance requiert une majorite simple. 

Un ou plusieurs gerants peut participer et voter a toute reunion du Conseil de Gerance par 
conference telephonique ou video conference ou par tout moyen autre moyen de communication 
similaire permettant a ces derniers de communiquer de maniere simultanee entre eux. La participation a 
une reunion par ces moyens equivaut a la participation en personne a une telle reunion. 

Article 16. PROCES VERBAUX DES REUNIONS 

Les proces-verbaux des reunions du Conseil de Gerance seront signes par deux gerants ou par le 
president et le secretaire. Des extraits des proces-verbaux peuvent egalement etre delivres a des tiers en 
relation d'affaires avec la Societe et certifies soit par deux gerants, soit par le president et le secretaire, 
soit par toute personne a qui un tel pouvoir aura ete delegue par le Conseil de Gerance. Ces proces- 
verbaux et extraits ainsi que toutes les declarations factuelles qu'ils contiennent sont reputees prouver, a 
I'egard de la Societe et de tout tiers interesse, que les resolutions ont ete dument prises a une reunion du 
Conseil de Gerance de la Societe valablement tenue. 

Des resolutions prises par ecrit, approuvees et signees par tous les gerants, produira effet au meme 
titre que des resolutions prises a une reunion du Conseil de Gerance. Les resolutions pourront etre signees 
par les gerants sur un ou plusieurs documents separes envoyes par lettre, telecopie, courriel, telegramme 
ou telex au siege social de la Societe. Les resolutions porteront la date du jour de la derniere signature 
des gerants. 

Article 17. RESPONSABILITE DES GERANTS 

Le Gerant Unique ou, en cas de pluralite de gerants, les membres du Conseil de Gerance ne 
contractent a raison de leur fonction, aucune obligation personnels relativement aux engagements 
regulierement pris par lui/eux au nom de la Societe. 

TITRE IV - ASSEMBLEE DES ASSOCIES 

Article 18. ASSEMBLEE DES ASSOCIES 

L'associe unique exerce tous les pouvoirs qui lui sont conferes par I'assemblee generale des associes 
conformement a I'article 200-2 de la Loi. 

En cas de pluralite d'associes, chaque associe peut prendre part aux decisions collectives, quel que 
soit le nombre de parts qu'il detient. Chaque associe possede des droits devote en rapport avec le nombre 
de parts detenues par lui. Les decisions collectives ne sont valablement prises que pour autant qu'elles 
soient adoptees par des associes detenant plus de la moitie du capital social de la Societe. 

L'assemblee generale des associes pourra etre convoquee par deux (2) gerants, sinon par les 
associes representant plus de la moitie des parts sociales du capital de la societe. 

Si tous les associes sont presents ou representes a une assemblee des associes, ils pourront 
renoncer a toute formalite de convocation, et celle-ci pourra etre tenue sans convocation ou publication 
prealable. 

Un associe pourra etre represente a I'assemblee generale des associes en nommant par ecrit (ou 
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par fax ou par email ou par tout autre moyen similaire), un mandataire, qui ne doit pas etre 
obligatoirement un associe. 

Les resolutions modifiant les Statuts ne peuvent etre adoptes que par (i) une majorite d'associes (ii) 
representant au moins les trois quarts du capital social de la Societe, conformement aux prescriptions de 
la Loi. TITRE V - EXERCICE SOCIAL ET COMPTES ANIMUELS 

Article 19. EXERCICE SOCIAL 

L'exercice social de la Societe commence le premier janvier et se termine le trente et un 
decembre de chaque annee. 

Article 20. COMPTES ANNUELS 

Chaque annee, a la fin de l'exercice social, les comptes de la Societe sont etablis et le Gerant Unique 
ou le Conseil de Gerance, le cas echeant, prepare un inventaire comprenant I'indication de la valeur des 
actifs et passifs de la Societe. 

Tout associe peut prendre connaissance desdits inventaires et bilan au siege social. 

Article 21. ALLOCATION DES BENEFICES ET DIVIDENDES INTERIMAIRES 

Les profits bruts de la Societe repris dans les comptes annuels, apres deduction des frais generaux, 
amortissements et charges constituent le benefice net. Sur le benefice net, il est preleve cinq pour cent 
(5%) pour la constitution de la reserve legale, jusqu'a ce que celle-ci atteigne dix pour cent (10%) du capital 
social de la Societe. 

Le solde du benefice net peut etre distribue aux associes en proportion avec leur participation dans 
le capital de la Societe. 

Nonobstant les stipulations qui precedent, le Gerant Unique ou, en cas de pluralite de gerants, le 
Conseil de Gerance peut en particulier decider de payer des acomptes sur dividendes sur base d'un etat 
comptable prepare par le Gerant Unique, ou en cas de pluralite de gerants par le Conseil de Gerance 
duquel il ressort que des fonds suffisants sont disponibles pour distribution, etant entendu que les fonds 
a distribuer ne peuvent pas exceder le montant des benefices realises depuis la fin du dernier exercice 
social augmente des benefices reportes et des reserves distribuables, mais diminue des pertes reportees 
et des sommes a porter en reserve en vertu d'une obligation legale ou statutaire. 

Les distributions seront payees en la devise et au moment et lieu que le Gerant Unique ou le Conseil 
de Gerance determinera periodiquement. 

Des acomptes sur dividendes pourront etre verses conformement aux conditions prevues dans la 

Loi.. 

TITRE VI - LIQUIDATION ET DISSOLUTION 

Article 22. LIQUIDATION 

Au moment de la dissolution de la Societe, la liquidation sera assuree par un ou plusieurs 
liquidateurs, associes ou non, nommes par les associes qui determineront leurs pouvoirs et 
remunerations. 

Article 23. DISSOLUTION 

La Societe ne sera pas dissoute pour cause de mort, suspension des droits civils, faillite ou 
banqueroute de I'associe unique ou de I'un des associes. 
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TITRE VII - LOI APPLICABLE 


Article 24. LOI APPLICABLE 

Reference est faite aux dispositions de la Loi pour toutes les matieres pour lesquelles aucune 
disposition specifique n'est faite dans ces Statuts. 

DISPOSITIONS TRANSITOIRES 

Le premier exercice social commence le jour de la constitution et se termine le trente-et-un 
decembre deux mille seize. 

SOUSCRIPTION - LIBERATION 

Les statuts de la Societe ayant ete ainsi arretes, toutes les parts sociales ont ete souscrites et 
integralement liberees en valeur nominale par apport en numeraire. 

Le montant de douze mille Euros (EUR 12.000) a ete integralement libere en numeraire et se 
trouve des a present a la libre disposition de la Societe, ainsi qu'il en a ete justifie au notaire. 

DECISION DE L'ASSOCIE UNIQUE 

1) L'associe unique decide de nommer les personnes suivantes en tant que Gerants de la Societe: 

■ M. William Cagney, Associate Vice President, ne le 5 septembre 1976, a Limerick, Irlande, ayant son 
adresse professionnelle au 2, avenue Charles de Gaulle, A®" 1 * 5 etage, L-1653 Luxembourg, Grand 
Duche de Luxembourg; 

• M. Andrew Howlett-Bolton, Director, ne le 16 avril 1980, a Reading, Royaume-Uni, avec adresse 
professionnelle au 2, avenue Charles de Gaulle, 4 4me etage, L-1653 Luxembourg, Grand Duche de 
Luxembourg ; et 

■ M. David Garcelan, Director, ne le 9 Novembre 1978, a Seville, Espagne, avec adresse 
professionnelle au 2, avenue Charles de Gaulle, 4® me etage, L-1653 Luxembourg, Grand Duche de 
Luxembourg ; et 

■ CETP III Managing GP Holdings, Ltd., une limited liability company incorporee et existante sous les 
lois de Delaware, enregistree aupres du Registre des societes de Delaware sous le numero 1207278 
et ayant son siege social au 1209 Orange Street, Wilmington, The Corporation Trust Company, 19801 
Delaware, Etats Unis d'Amerique. 

La duree de leur mandat est illimitee. 

2) L'associe unique decide de fixer le siege social au 2, avenue Charles de Gaulle, 4® me etage, L-1653 
Luxembourg. 

FRAIS 

Les frais, depenses, remunerations et charges sous quelque forme que ce soit, incombant a la Societe et 
mis a sa charge a raison des presentes, sont evalues sans nul prejudice a la somme de EUR 1.200,-. 

DECLARATION 

Le notaire soussigne qui comprend et parle I'anglais, constate par les presentes qu'a la requete de la 
personne comparante, le present acte est redige en anglais suivi d'une version franpaise. 

A la requete de la meme personne et en cas de divergences entre le texte anglais et le texte franpais, la 
version anglaise fera foi. 

DONT ACTE fait et passe a Esch-sur-Alzette, en I'etude du notaire instrumentaire, a la date indiquee au 


14/15 




debut de ce document. 


Lecture faite et interpretation donnee au mandataire de la comparante, connu du notaire par son nom et 
prenom, etat et demeure, il a signe avec le notaire instrumentant, le present acte. 

/signe/ Serge Bernard, Jean-Paul Meyers. 

Enregistre a Esch/Alzette Actes Civils, le 06 septembre 2016 
Relation : EAC/2016/20565 
Re?u soixante-quinze euros 
75,00 € 

pr Le Receveur / signe / Monique Halsdorf 

POUR EXPEDITION CONFORME 
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